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Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
ATTN: Documents for Recordation 
395 E Street, SW 
Washington, DC 20423-0001 

Dear Secretary: 

I have enclosed an original and one copy of each ofthe document(s) described below to 
be recorded pursuant to Section 11303 of Title 49 ofthe U.S. Code, 

The documents are a Security Agreement and an Assignment of Leases, Rents and 
Chattel Paper, both primary documents dated April 28,2011. The names and addresses 
ofthe parties to the Security Agreement are as follows: 

Debtor: 

Secured Party: 

Trinity Chemical Leasing, L.L.C. 
8801 S Yale, Suite 210 
Tulsa, OK 74137 

Arvest Bank 
P, O. Box 3007 
Tulsa, OK 74101 

The names and addresses ofthe parties to the Assignment of Leases, Rents and Chattel 
Paper are as follows: 

Debtor: Trinity Chemical Industries, L,L.C. 
8801 S Yale, Suite 210 
Tulsa, OK 75137 

Secured Party: Arvest Bank 
P. O. Bo.x 3007 
Tulsa, OK 74101 

A description ofthe equipment covered by the document follows: 

Equipment is further described in SCHEDULE A attached hereto and made a part hereof 

arvest.com 

a 

http://arvest.com


ASSIGNIVIENT OF CHATTEL PAPER 

DATE AND PARTIES, The date of this Assignment 01 Chetlel Paper (Agreement) is APRIL 28, 2011. The perties end their sddresses 
are: 

SECURED PARTY: 
ARVEST BANK 
P. O. BOX 3007 
Tulsa. GK 74101-3007 

DEBTOR: • ' ' ' -
TRINITY CHEMICAL INDUSTRIES. L.L.C, 
an Oklahoma Ijmited Liability Company 

; 8801 210 S YALE AVE iii>ru-«-.^» - ' ' . ' ' ' " '^/LT- . ^ t l T d S t i -
I TULSA.OK74n2 , > u r » « — . . . . . . . w . . . . « . c j i « s « » 

The pronouns 'you* and "your' refer to the Secured Perty, The pronouns * l , " 'me" end 'my* reler to eeeh person or entity signing 
this Agrsement as Debtor and agreeing to give the Propeny described in this Agreemenl es secunty for the Secured Debts. 

' Where the owner of the Property is different from the borrower or guarantor whose obligation this Agreement secures, 'Dsbtor" 
refers to eech person or entitv who is an owner of the Propeny end "Borrower' or "Guarantor,' as spplicebis, refer to such perties as 

'! designated in the SECURED DEBTS section. 

I 1, SECURED DEBTS. The term 'Secured Debts* Includss snd this Agreemenl w.ll secure each ol Ihe tollowing: 
I A. SpecillG Debte, The foilowina debts and sll extensions, renewels, rsfinancings, modificalions snd replacements. A piomissory 

note or other axraem*-* " r dated Apnl 28, 2011, trom TRINITY CHEMICAL LEASINQ, L.L.C. IBorrowerl to you, in 
the emount ot < 
B. All Debte, All present snd future debts from Borrower to you, even If this Agrsemsnt is not spscifically referenced, the future 
debts are also secured by other collateral, or If Iha tuture debt is unreleted to or of s different type then this debt If more than 
one person signs this Agreement, eech agrees thst it will secure debts Incurred either individueiiy or with others who may not sign 
this Agreement. Nothing In this Agreement eonstltutes e commitment to make additional or tuture loans or edvences. Any such 
commitment must ba in writing. 
This Agreement will not secuie eny debt for which you tsil to give eny required notice ol the right ol rescission. This Agreement 
will nol secure eny debt lor which e non-possessory, non-purchese money security interest is created in 'household goods" in 
connection with a 'eonsumar loan,* as those terms are defined by federel law governing unfair and deceptnre credit prectices. In 

I addition, this Agreement will not secure any other debt if, with respect to such other debt, you feii to fulfill any necesssry 
I requirements or limitstions of Sections 19ls|, 32 or 35 ot Regulation Z or If, ss a result, the other dsbt would become subjsct to 

Section 670 of the John Warner National Defense Authorizeiion Act for Fiscal Year 2007, 
C. Sume Advanced. All sums edvanced end expensss incurred by you under the lenns of this Agreement, 

Loen Documents refer to ell the documents executed in connection with the Secured Debts, 

2. ASSIGNMENT. To secure the peyment end performence of the Secured Debts, I essign end grent a secunty intsrast to you in all 
ot the Property deserlbsd In this Agreement that I own or heve sufiicient rights in which to transter en interest, now or in the future, 
wherever the Piopeny is or will be ioceted, and all additions, pioceeds, end pioducts ol Ihe Property (including, but not limned to, eli 
renewals, repiecements, modificstions snd substitutions to the Propeny). Property is ell the colleierel given es sscurity for the 
Secured Debts end descnbed m this Agreement, and includes aH obligetions thet suppon the psyment or performsnce of the Property, 
"Proceeds' includes anything acquired upon the sale, leese, license, exchenge, or olher disposition of the Propeny; eny righls end 
claima arising from the Propeny; and any collections and distributions on account of the Property. 

I Propeny also includes any original evidence of titia or ownership. I wi l deliver eny certlticaies, documents or Instruments evidencing 
; the Property and properly execute ell items es necessary to reflect your security Interest 
I This Agreement remains In effect until termineted In writing, even if the Secured Debts sre peld and you are no longer obligated to 

advance funds to me under eny loen or credit agraement. 
Upon termination of this Agreement, you will retum to me all the Property in youi possession which has not been ueed or applied 
toward payment of the Secured Debts. I agree that you may surrender the Property to any Debtor upon terminetion of this 
Agrsement without funher responsibility or lisbility. 

3. PROPERTY DESCRIPTION. The Property is described as follows: 

A. Chaltei Pspsr: Cheitel Pepsr issusd to Trinity Chemicei Industries, L.L.C, by SEE EXH'BIT A end executed on April 28, 2011 in 
the amount of $0.00, secured by 85 Railcars as described In Schedule 'A ' etteched hereto end mada a pan hereol. INCLUDING 
ALL PARTS, ATTACHMENTS AND ACCESSIONS THERETO.. 

4. WARRANTIES AND REPRESENTATIONS. I make to you the tollowing warranties and rsprasentstions which will contlnus es long 
es this Agreement Is In etfect: 

i A. Powei, I am duly organized, end validly existing and in good standing In aH Jurisdictions In which I opsrste. I heve the powsr 
and authonty to enter into this transsction and to carry on my business or activity as it is now being conducted end, es applicable, 
am qualified to do so in eech junsdiction in which I operete. 

B. Auihority. The execution, delivery snd peitormence of this Agreement end tiM obligetion evidenced by this Agreement ere 
within my powers, heve been duly authorized, heve received ell necesssry govemmental epprovai, wi l not violate eny provision of , 
law, or order of coun or governmentel egency, end will not violete eny egreement to which I em o perty or to which I em or eny 
of my propeny is subject. 
C. Name and Locetion, My neme indicated In the DATE AND PARTIES ssction is my sxsct Isgal name, I em an entity orgenized 
end registered under the laws of Oklahoma. I will provide verification of registration and location upon your request, I will 
provide you with st Isest 30 deys notice prior to eny chenge in my name, eddress, or stete of orgenlzetion or registration. 
D. Suelneaa Nama, Other than previously disclosed in writing to you I heve not ehsnged my neme or principel piece ot business 
within the lest 10 years snd have not used eny other trede or fictitious nsme. Without your prior written consent, I do not and 
will not use any other name end will preserve mv exisnng name, trade names snd franchises. 
E. Ownsrship ol Propeny, I rspresent that I own all of the Property, Your claim to the Property is ahead ot the cle,ms of any 
other creditor, except es disclosed in wnting to you prior to any advance on Ihe Secured Debts, Ths collaiarel that is the subject 
of the Chattel Paper is perfected and preserved. 

The eoliaierel that js the subject ot the Chettel Paper Is perfected and preserved. 

6, DUTIES TOWARD PROPERTY. 

TRINITY CHEM CAL LEASING, L.L C. 
Oklihoma Asilflnniiiit ^ ^ ^ ^ 
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A, Protection of Secured Perty's Interest. I wiN defend the i>ropcriy against any other claim I agree to do whetever you requirs 
lc prelect your sscurity interest and to keep your claim in Iha Propertv ahead ol the claims cf olher credilois I wi l l not do 
anything to harm you ' position. 

I Will keep books, records and eccounts about the Property end my business in general I win let you exemine these and mske 
copies at eny reasonable time l wiil prepare any report or aceoun iing you request w i l c h deals wnh the Properly. 

t will furnish you. promptly upon receipt, copies of sll material notices, requssts and olhar documents I receive relating to the 
Propeny. 

B, Protection of Ihe Preperty. I wi l l noti lv you in writing prior to any chsnge in n y addicss, nsme or, if an organisation, eny 
change in my Identity or struciuis. 

Until tne Secuied Debts sre fully paid and this Agreement is terminated, i wil l nol grant a security interest in any of the Property 
without vour pnor wntten consent 

I wil l pay all taxes and sssessments Isvied or assesssd sgsinst ms or ihe Property s r d provide timely prool of pavment of thess 
taxes snd assessments upon requesi 

C, Risk ot Loaa, The risk of anv loss or damsgo to the Propertv is on me 

D, Seting o i Encumbering the Propeny. I wiU not sell, o l fs i to ssll. or otherwise transfer oi encumber the Properly without your 
prior written pemiission. Any disposition of ths Propertv contrery to this Agreement shsll violate your rights. 

Your permssion to se l the Properly mey be reasonably withheld wnhoul rsgsrd lo tns csdi tworlhiness of sny buyer cr 
Irsnsfsree I wi l l not permit the Propeny to be tha sub|oct of any court older al loci ing my nghts to the Property in eny action by 
anyone othsr thsn you. If the Propsny includes chattel peper or mstruments, si thsi as ongmal collstsisl or ss proceeds of the 
Property, I wil l note your security iniarest on ths fece of ths chsi lel paper or instruments. 

6 . COLLECTION RIGHTS OF THE SECURED PARTY. Account Debtor means the person who is obligated on an account, chsttsi 
papar. or geneial intangible. Obligor means the peison ooligaled undar a coni iacl or bond, I aulhorita you to notify my Account 
Debtors or Obligors of your security inleresl and to deal wi th the Account Debtors' or Obligors' obligations at youi discrsbon. Ycu 
msy enforce the obligations o l an Account Debtor, exercismg any o l my rights with respeci to tne Account Debtors' obligstions lo 
make paymenl or otherwise render performance to me, including the enlorcement ot any securny interesi that sscuras such 
obligations. You msy apply proceeds received from ths Aecount Debtors or Obligors :o the Secured Debts or you mey rsleese such 
proceeas I D ms 

I specificBHy end iirevocsbly euOionzs you to exercise any of the lolkiwmg powers at my expense, without limitation, until the 
Secured Oeets are peid in f u l 

A. demand payment and enforce coliectian Irem any Account Debtor or Obligor by sun or otherwise 

B enforce any security inleresl, lisn or encumbrance given to sscure the psvmeni or performance ol anv Account Debior or 
Obligor or any otaligalion consiitulmg Properlv. 

C, tile proofs o l cleim oi similar documents in the event el bankruptcy, insolvency or death of any peison obligated as an Account 
Debtor or Obligor. 

D, compromise, release, axlertd, or exchange any indebtedness of an Account Debtor or Obligor. 

E, lake control of any proceeds of the Account Debtors' or Obligors' obligetions and any returned or repossessed goods 

F, endorse all payments by any Account Debtor or Obligor which may come into your possession ss paysble to me. 

G, deal in all laspeets as tha holder and owner of the Account Debtors' or Obhgors' ob'igations. 

7. AUTHORITY TO PERFORM. I authorize you to do anything you deem leasonably nacsssiry to proiect ths Propeny. and perfect 
artd continue your secunty interest in Ihe Pioperty. II 1 tail to perform any o l my dunes under this Agreement or any olher Losn 
Document, you are euthonzed, without notice is me, to perform the duties or cause them lo es performed 

These aulhonzations include, bu l are not limned to, permission to: 

A. pey and discharge taxes, liens, security mterests or other encumerances st any lime levied oi placed on the Properly. 

B. Iile eny financing slatements on my behaif and pay lor filing and recording lees penaining to the Property. 

C. request transfer o l Ihe Property to your name, or register and place a note on eny chanol paper or on tne books o l the Piopeny 
issusr or securities miermoitiary indicating your interesi in the Propeny. 

D. take any sciion you leel necsssary to leahza on the Propeny mcluding performing any pan of a contiact or endorsing it In n y 
name. 

E. handle any suns or olher proceedings involving the Property in my name. 

F. prepare, tile, and sign my name lo any necesssry reports or accountings. 

Q, maks an aniry on my books and records showmg the existence of this Agieement 

H. not'fy eny Aceount Dsbtor or Obligor ot your inleresl In the Propeny end tell the Account Debtor or Obligor to meke peyments 
to you or someone else you name. 

II you perloim for mo. you wil l use reasonabte care. II you exercise the care and follow the procedures that you generelly epply to 
the collection of obligations owed io you, you wil l be decned to be using reasonable cars. Reasonable cere wil l not include' any 
stsps necesssry te preserve rights against prior parties, the duly to send notices, perfonn services or laks any other action i 
connection with the management o l the Property; or the duty to protect, preserve or maintein anv secuniy interest given lo olhers by 
me or other perties. Your auihorizseon to periorm tor me wiB nol create sn obligstion to pertorm and your failure to perform wil l not 
preclude you trom exercising eny other nghts undsr the Uv i or this Agieement. All cash snd non-cash proceeds of tho Propeny mey 
be applied by you only upon your aciual receipt of cash proceeds against such o l the Secured Debts, matured or unmatured, as you 
determine in your sole discretion. 

8 DEFAULT. I wi l l be in detault if any of the tollowing events l<nown seoa.'atelY end collectivaly as an Even of Oefaulll occur: 

A . Paymente. I or Borrower feu to make a payment in lul l when due 

B. Ineelvency er Bankruptcy, The death dissolution or insolvency o l , appointment o l a receiver by or on behall cf, application ot 
any debior rehef law, Ihe assignment lor the benetrt of creditors by or on behall of, the vokjntsry or invoiuntsry isrminetion ot 
exisisnee by, or tha cammencemeni of any proceeding under any pressni or future fedsrel cr stste insolvency, bankruptcy, 
isoigenization. compos lion or debtor relief law by or against ms. Borrower, or anv co-signer, endorser, surely er guarantor of this 
Agreement or any othei obligetione Borrower hes with you. 

C. Businsss Terminetion, I merge, dissolve, reorgenize, end my business or existence, or a partner or maiority owner dies or is 
declared legally incompeieni 

D. Failure to Perfeim. I tail lo perfoirr any condition or lo keep any promise or covensnt of this Agieement. 

E. Olher Documents. A defeult occurs under Ihe lerms ot any olher Loan Document. 

F. Other Agreemenit. I am in defeult on anv other debt or agreement I have wnh you. 

6 , Misrepreeentetion. I .mexs any verbal or written slatement or provlda any financial informaiion thst is untrue, maccuiate, or 
conceals e material fact at tno lime n i i mede or provided 

H. Judgment. I lail lo satisfy or appeal any (udgmant against me 

• ^ i N I ' y CHEMICAL LEASING. L L C 
CUahomn AMigamant 
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I. Foifeltuie. The Property is used in e menner or lor a purpose thet threatens confiscation by a legel authority. 

J . Name Change. I change my name or assume en edditional name without notifying you before making such a change. 

K, Property Tranafer. I transfer all or a substantial part ot my monay or pioperty 

L. Properly Vehie. You determine In good foith that the valua of the Property has declined or is Impelled. 

M. IVIeteilel Change. Without first notifying you, there is a materiel change in my business, including ownership, menagement, 
snd tinanciel conditions. 

N, Insecurity. You dstermine in good feith that a material adverse chsnge hes occurred in Borrower's financial condnion from the 
conditions sel forth in Borrower's most recent finsnciel statement before the date of this Agreemenl or thet the prospsct for 
payment or performance of the Secured Debls Is impsired for sny reeson. 

9 . REMEDIES, After I defeult, you may a l your option do any one or more of the fol lowing. 

A . Aeceleratlon. You may make ail or any part of the emount owing by the terms of the Secured Debts immediately due, 

8 . Sources. You mey use sny and all remedies you have under stete or federsi lew or m any Loan Document. 

C, Paymenta Mada On My Behalf, Amounts adveneed on my behall wi l l be immediately due end may be edded to the Secured 
Debts, 

D, Sale of Property. You mey sell the Propeny as provided by lew. You may apply what you receive from tha eale of the Propeny 
to your expenses, youi sttorneys' fees snd legel expensss (where not prohibited by lew), end eny debt I owe you, it whet you 
receive (rom the sale of the Property does not satisfy the debt, 1 wi l l be liable (or the deflciency Iwhere permitted by law). In 
some cssss, you msy keep the Property to aabafy tlie debt. 

Where a notica is required, 1 egree thet ten days prior written nonce sent by first cless mall to my eddress listed in this Agreement 
wi l l be reasonable notice to me under the Oklahoma Uniform Commercial Code 

l i the Propeny is perishsbis or threatens to dscline speedily in value, you may, wi thoul notice to me, dispose of eny or all of Ihe 
Property in a commereielly reesonsble menner st my expense fol lowing eny commercisihr reesonsble preparation or processing, 

E, Wehrar. By choosing any one o i more of these remedies you do not give up your right to use sny other remedy. You do not 
weive a default if you choose not to uae a remedy. By electing not to use sny rsmedy, you do not wsive your right to leter 
consider the event e defeult end to use any remedies if the default continues or occurs egain, 

10. WAIVER OF CLAIMS. I waive ell claims for loss or demege caused by your ects or omissions whsre you acted reasonably end In 
good faith, 

1 1 . PERFECTION OF SECURITY INTEREST AND COSTS. I authorize you to file e financing ststement end/or security egreement, as 
appropriate, covering the Property, I will comply w i th , facilitate, end otherwise assist you in connection w i lh obteining perfection or 
control over the Property for purposes of perfecting your security interest under the Uniform Commercial Code I agree to pay all 
taxes, fees and costs you pay or incur in connection wi th preparing, filing or recording eny financing atetements or other security 
interest tilings on the Property, I agree to pay ail actual costs of termineting your security Interest. 

1 2 . APPLICABLE LAW. This Agreement is governed by the laws of Oklahoms, the United States of America, and to the extent 
required, by tha lews ot the jurisdiction where the Property is Ioceted, except to the extent sueh state lews ere preempted by federal 
law. In the event of a dispute, the exclusive forum, venue end piece of jurisdiction wil l be in Oklehome, unless otherwise required by 
lew. 

13. JOINT ANO INDIVIDUAL LIABILITY AND SUCCESSORS. Eech Debtor's obligations under this Agreement ere independent o l the 
obligations of any other Debtor, You mey sue eech Debtor individueiiy or togetiier w i th any other Debior, You may release any pert 
of the Propeny end I wilt still be obligated under this Agreement lor the remeining Property Debtor agrees thst you end eny party to 
this Agreement mey extend, modify or meke any change In the terms of this Agreement or eny evidence o l debt wi thout Debtor's 
consent. Such a change wil l not release Debtor from the terms of this Agrsemeni If you essign any of tha Secured Debts, you mey 
assign ell or any pen of this Agreement without notice to me or my consent, end this Agreement wil l inure to the benefit of your 
assignee to the extent o l such assignment. You wi l l contnue to have the unimpeiied nghl to enforce this Agreement as to any ot the 
Secured Debts that ere not assigned. This Agreement shell inure to the beneht of and ba enforceable by you and your successors 
end ssslgns and any other person to whom you may grant an interest in the Secuied Debts and shaU be binding upon end enlorceable 
against me and my personal representatives, successors, heirs and sssigns. 

14 . AMENDMENT. INTEGRATION AND SEVERABILITY. This Agreement mey not be emended or modified by oral agreement. No 
emendment or modification of this Agrsement is effective unless made in writ ing end executed by you and me. This Agraement snd 
the other Loan Documents are the complete and final expression of the understanding between you end me, l( any provision of this 
Agreement is unenforceable, then the unenforceeble provision w i l be seveied end the remeining provisions wil l still be enforceebie 

I B , INTERPRETATION. Whenever used, the singuler includes the plural and the plurel includes the singuler. The section headings ere 
for convenience only end ere not to be used to interpret or define the terms of this Agrsement. 

16 . NOTICE. FINANCIAL REPORTS ANO ADDITIONAL DOCUMENTS. Unless othsrwise required by law, any notice wil l bo given by 
deihrering it or meiiing it by hrst class mall to the eppropriele party's address listed in the DATE AND PARTIES section, or to any other 
address deslgnsted In wri t ing. Notics tg one Debtor win be deemed to be notice to all Debtors. I wil l inform you in writ ing of any 
Changs in my name, address or other appncation information, I wil l provids you any financial statement or information you request. 
All financial stateiiMnts end intormaaon I give you wil l ba conect end complete. I egree to sign, deliver, end file eny edditional 
documents or certifiGetions that you may consider necesssry to perfect, continue, and preserve my obligations under this Agreement 
end to confirm your lien status on sny Propeny. Time is of the essence. 

SIGNATURES. By s ignhg, I egree lo the terms conteined In this Agreement. I also acknowledge receipt of a copy of this Agraement. 

DEBTOR: 

TRINITY CHEMICAL INDUSTIIES, L.L.Cj 

TRINITY CHEMCAL LEASINS, LLC. . ^ ^ — — ^ 
Oklahoffla Aaalsnmaflf IrlliSlK'^ 
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Collateral - 85 cars - May 9 2011 
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